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- EQUIPMENT LEASE AGREEMENT sepAt wﬁﬁ"ll 15 AM)
g LI IewE ‘f:‘;"x?*-’ F'EQ(‘F f‘!"“v: ‘

. EQUIPMENT LEASE AGREEMENT, dated as of September ééﬁrﬂ
1972, between rIRST CHICAGO LEASING CORPORATION, a Deldware
corDoratlon (the "Lessor"), and THE BELT RAILWAY COMPANY OF CHICAGY,
an| Illinois corporation (the "Lessee"). Lessor agrees:
- to|lease the Eauipment (as hereinafter detined) to Lessee and
Lessee agreesg 1o lease the Equipment from Lessor on the
following terms and conditions:

l. Acqul 1t10n, Delivery and AcceDtance of the Equ;pment

(a) Lessee has heretofore ordered certain railroad

locomotives (collectively the "Equipment" and each an "Item

of Equlpment") described as follows: '

Six (&) 2000 HP. Model G.P. 38-2 Diesel

Electric Locomotives, bearing the Lessze's road

numbers 490 to 495, both inclusive, .

manufactured by General Motors Corporatlon _
(Eleciro-Motive Division), a Delaware corporatlon
(+ha "Qal" C\'\ﬂ")
pursuant to Lessee's Purchase Order No. 71 A 8-14% dated

. September 14,1971 (as the same has heretofore been or may
hereafter be amended, modified or supplemented, the "Purchase
Order"), a true, correct and complete copy of which has been
furnished to Lessor, and Lessee has delivered, or shall forth-
Wth deliver to Lessor, an assignment of its rights under such
Purchase Order together with the consent of the Seller with
respect theretn (each of which shall be in form and substance
_satlsfactory to Lessor). :

(b) Lessor shall acquire the Equipment for a purchase
‘price equal to $252,059.85 per Item of Equipment or a total of .
$l|512 359.10 for all Items of Equipment ("Acquisition Cost™).
Lessor shall have no Jbllga*lons under the Purchase Order other
than to pay th2 purchase prlce for the Equipment covered thereby
in |accordance with the provisions of this Agreement; Lessee
shall be respoasible for the performance of all other obligations
'(otber than those of the Seller) under the Purchase Order. Lessor
shall have no responsibility or liability to Lessee or any other

-peqson for the adequacy or accuracy of any specifications set
forth in the Purchase Order or for the failure on the part of
-the Seller to accept the Purchase Order or to make delivery of

anx Item of Eoulpment covered thereby in accordance with the
terms thereof. :

(c) Lessee shall accept delivery.of each and any Item of
Equipment and shall forthwith execute and deliver to the

Seller and Lessor one or more Certificates of Acceptance, sub-:
stantially in the form of Exhibit A hereto, relating to such I%em of
Equipment. '
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use, operatiom or performance of any Equipre

2. Representations and Warrantles.

|- (a) LESSEE ACKVOWLEDGES AND AGREES THAT LESSOR HAS
NOT MADE AND DOES MNOT HEREBY. MAKE ANY REPRESENTATION OR WAR-
RANTY, EXPRLSS OR IMPLIED, AS TO CONDITION, QUALITY, DURABIL-
ITY SUITAB‘LI Y, ADEQUACY, MERCHAWTABILITY , FITNESS FOR USE
OR FOR A PARTICULAR PURPOSE, DESIGN, OPERATION, USE OR PER-
FORMANCE OF AKNY ITEM OF EQUIPMENT OR ANY OTHER REPRESENTATION

- OR WARRANTY OF ANY KIND, EXPRESS OR IMPLIED, WITH RESPECT TO

ANY ITEM OF EQGUIPMENT, except that Lessor represents that it
has such title and ownershlp in the Equipment as has been con-
veyed to Lessoxr by Seller in the Bllls of Sale relatlng to the

Equlpment. . : o , ,

»

i (b) Nothlng contained in this Section shall be

'deemed to limit Lessee from availing itself of any representa-

tions, warranties or agreements of the Seller. Lessee acknowl-

‘ edges and agrees that, except as otherwise specifically pro-

vided herein, Lessor shall have no responsibility or liability

'to Lessee or any other person with respect to any of the fol-

‘lowing: (i) any liability, loss or damage caused or alleged
to be caused directly or indirectly by any Item of Equipment

_ br by any inadequacy thereof or deficiency or defect therein

or by any other circumstance -in connection therewith; (ii) the
nt or any Yrisks re-
lating therete; (iii) any interruption of service, loss of
business or anticipatory profits or consequential damages; or
(iv) the deliwvery, installation, erection, testing, programming,

'adjusting, operation, servicing, maintenance, repair, improve-

ment or replacement of any Item of Equipment. The Lessor here-
by appoints and constitutes the Lessee its agent and attorney-
Jin-fact during the term of this Lease to assert and enforce, :
from time to time, in the name and for the account of the Les-.
lsor and the Lessee, as their interests may appear, but in all
.cases at the sole cost and expense of the Lessee, whatever
lelaims and rights the Lessor may have as owner of the Equip-
.ment against any nunufacturers, contractora or sellers in re-

vspect thereof.

! | . (c) * In'order to induce Lessor to enter into this
;Agreement, Lessee makes the following representations and
'warranties which shall surv1ve the executlon and dellvery of

thls Agreement:

H (i) Lessee (x) is a duly crganized and

B validly existing corporation in good standing under

the laws of the State of its incorproration and has
the corporate power and authority to own its property




and assets and to transact the business in which it
is engaged and (y)‘has the corporate power and author-
ity to execute, deliver and carry out the terms and
prov131ows of this Agreement and each other instru-
ment and agreement (the "Othex Agreements") dellvered
in connectlon herewith.

(ii) Neither the execution and dellvery of
: thls Agreement or the Other Agreements, nor the con-
summation of the transactions herein or therein con-
templated, nor compliance with the terms and provi-
.. sions hereof or thereof, will contravene any provi-

~ sion of law, statute, rule or regulation to which

Lessee is subject or any judgment, decree, franchise,
order ox permlt applicable to Lessee, or will con-
flict or will be inconsistent with, or will result in

.'ﬁany breach of, any of the terms, covenants, conditions

or provisions of, or constitute a default under, or
‘result in the creation or imposition of any lien, ‘
security interest, charge or éncumbrance upon any of
the property or assets of Lessee pursuant to the terms
of, any indenture, mortgage, deed of trust, agreement
or other instrument to which Lessee is a party or by~
which i€ may be bound or to which it may be subject,
or violate any provision of 1ts Certificate of Incor-
poration or By—Laws. - : . s

' (iii) This Agreement and the Other Agreements'
_ have been duly authorized, executed and delivered by
- Lessee and constitute the legal, valid and binding oh--

. - Yigations of Lessee enforceable in accordance with

'thelr resPectlve terms.

_ (1v) No approval, authorlzatlon or consent
of any governmental or public body or authority is
necessary to enable Lessee to execute, deliver and
carry out the terms and provisions of this Agreement
-and the Other Agreements except those which have been
“obtained and certlfled Coples thereof delivered to
Lessor. :

(v) Lessor will have good title to each Item of
Equlpment acquired by Lessor pursuant tc the Purchase Order,
the assignment therenf and this Lease, free and clear cf any-.
~claims, mortgages, pledges, liens, securlty interests or other
charges or encumbrances of any klnd in favor of any person
other than Lessor.



and assets and to transact theé business in which it
is engaged and (y)‘has the corporate power and author-
ity to execute, deliver and carry out the terms and
provisicns of this Agreement and each other instru-
ment and agreement (the "Other Agreements“) delivered
in connectlon herewith.

(ii) Neither the execution and dellvery of

. this Agfeement or the Other Agreements, nor the con-

summaticon of the transactions herein or therein con-
templated, nor compliance with the. terms and provi-
sions hereof or thereof, will contravene any provi-
sion of law, statute, rule or regulation to which

Lessee is subject or any judgment, decree, franchise,

order oxr permit applicable to Lessee, or will con-
flict or will be inconsistent with, or will result in

- ‘any breach of, any of the terms, covenants, conditions

ox provisions of, or constitute a default under, or

‘result in the creation or imposition of any lien,:

‘security interest, charge or ‘encumbrance upon any of
the property or assets of Lessee pursuant to the terms

of, any indenture, mortgage, deed of trust, agreement

or other instrument to which Lessee is a party or by:
which it may be bound or to which it may be subject,

or violate any provision of its Certlflcate of Incor-
poration or By—Laws. : : o :

o (iii) This Agreement and the Other Agreemeﬁts-
have been duly authorized, executed and delivered by

~  Lessee and constitute the legal, valid and binding ob--
- Xigations of Lessee enforceable in accordance with
‘thelr respectlve terms. - :

(1v) No approval, authorlzatlon or consent
of any governmental or public body or authority is

necessary to enable Lessee to execute, deliver and

carry oot the terms and provisions of this Agreement
and the Other Agreements except those which have been

~obtained and CertlflEd coples thereof delivered to

Lessor.

(v) Lessor will have good title to each Item of
Equipment acquired by Lessor pursuant to the Purchase Order,
the assignment therenf and this Lease, free and clear cf any
claims, mortgages, pledges, liens, seeurLty interests or other
charges or encumbrances of any kind in favor of any person
other than Lessor.,
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3. Conditions Precadent to Lessor's Obligations. The
;3b11gatlons of Lessor to acquire tne Equipment from Seller and
Lo lease the Equipment to Lessee are subject, at the time of

Daym%nt for the Equipment by Lessor in accordance with the p*o—
risions of Section 1 of this Agreement (the "Pa{ment Date"),

the satlsfactloo of the follow;ng conditions:

— A

o (a) There shall EYlSt no condltlon, event or act
hlch would constitute an Event of Default and no condition,
vent| or act which with the giving of notice or lapse of tlme,
or- bogh, hould vonstltute such an Event of De au]t.

] [ (b)' All represcntatlons &ud ﬂar*antles by Lessee
§ontained herein or otherwise made in writing in connecction
‘ herethh shall be true and correct with the same effect as
_ ,ghough the representations and warranties had been made on

.”hlnd as of the date of such payment.. : S

{ o (c) ‘All,corporate,andvlegal.proceediﬁgs and all

ansactlons oontemplated by ‘this Agreement snal; b; satis-

7cto*y in form and substance to Lessor, and Lessor shall

ve recelved all information and copies of all documents, -
cludlng records of corporate proceedings, which Lessor may -.
asonably have reguested in connection therewith, such docu- -

nt5|where appropriate to be certified by proper corporate
governmen zal guthorltles.‘.;.3~. L

(d) The applicable law,.rule or requlations of
ahy DUollc body or authority shall not: (i) prohibit Lessor
-fFo" acquiring such Equipment and/or leasing same to Lessee;
qr (1i)) after the date hereof, be changed so as to impose
Plﬂg business restrictions -or other requirements upon Les-
s¢pr which 1 Lessor sha¢l hare-determlned tto be too burdensome.




>Equ1pment shall be due and payable on the September/
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(e) Thls Agreement and the Other Agreements shall
have been duly filed, recorded and/or registered in each’
jurisdiction where permltted or as may be required by law to
establish, perfect, protect and preserve the rights, titles,
1nterests, remedies, powers and pr1v1*eges of uessor here—.
under and thereunder. _
'E (f) " There shall have been duly delivered to Lessor by i
Lessee evidence satisfactory to Lessor as to the due com- e

pliance with the provisions of Section 18 of this Agreement.
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4. Rent and Rent Payment Dates.

- (a) The Lessee agrees to Day the Lessor Perlodlc Rent
("Periodic Rent") in forty (40) quarterly installments, each

‘payable in advance, each in the amount of $7,859.98 for each

Item of Equipment, or a total of $47 159.88 For dll six Items
of Equlpment. .

1972
("Payment: Date"). The second through fortieth instdllments -
of \Periodic Rent for the Equipment shall be due and payable
quarterly'commencing 3 calendar months after the Payment Date.

(b) The first installment of Perlodlc Rent forizge

(c} All pawvments provided for in this Agreement to
be made to the Lessor shall be made to the Lessor at One Fir
National Plaza, Chicago, Illinois 60670, or at such other
pldce as the Lessor, or its assigns pursuant to Section 17

' heneof shall specify in writing

i (d) ThlS Lease is a net lease and the Le«see shall not

' be lentitled to any abatement of rent or reduction thereof,
~including, but not limited to, abatements or reductions due
‘or alleged to be due to any present or future claims of the

Lessee against the Lessor under this Lease or otherwise or
agalnst the Manufacturer of the Equipment, or against any
a331gnee, nor, except as otherwise expressly provided herein, .

shall this Lease terminate, or the respective obligations of

the Lessor or the Lessee be otherwise affected, by reason of

- any defect. in or failure of title of the Lessor to the

Equipment. or any defect in or damage to or loss or destfuctlon

"of lall or any of the Equipment from whatsoever cause, the taking
- or requisitioning of the Equipment by condemna=ion or otherwise,

the lawful prohibition of the Lessee's use of the Equipment,

- the interference with such use by any private person or corpcr-

ation, the invalidity or unenforceability or lack of due
authorlzatlon or other 1nflrm1ty of this Lease, or lack of right
power or authority of the Lessor to enter into this Lease, or
for any other czuse whether similar or dissimilar to the fore-

o~~~ -~ ey wmanm e cmmndr  man Eradegramn T mer e

going, any pressnt or future law o the contrary notwithstanding,
it beln" the intenticn of the parties hereto that the rents and
other amounts payable by the Lessee hereunder shall continue. to
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be payable in all events unless the obligation to pay the

~same shall be terminated pursuant to Section 12 hereof, or

until, pursuant to Section 1% hereof, the Equipnent is placed
and ready for delivery to Lessor on the Lessee's lines, or is
stored for the Lessor on the Lessee's lines, cr leaves. the.
Lessee's lines for off-line delivery to the Lessor.

5. Term of the Lease. The term of this Lease as to
each Item of Equipment shall begln on the date .of delivery to
and acceptance by the. Lessee of such Item of Equipment and;
subject to the provisions of Section 12 hereof, shall terminate
10 .years after the Payment Date. ' '

6. Ownersnlp and Marklng of the Equlpment:

(a) The Lessor, as between the Lessor and the Lessee, .
shall and hereby does retain full legal title to the Equlpment
notwithstanding the delivery thereof to and the pOSSESSlOD anc
use thereof by the Lessee.

(b) The Lessee w1ll cause each Item of Equipment to
be kept numbered with its-road number as set forth in Section
1(a) hereto and will keep and maintain, plainly, distinctly,
permanently and conspicuously marked by a plate or stencil
primted in contrasting color upon each side of each Item of :
Bqulpment‘ln letters not less than one 1nch in height as'follows:

“Owned,by and Leased from Flrst Chlcago Lea‘lng Corporation,
Chlcago, IllanlS"

with approprlate changes thereof and addltlons thereto as from
tlme to time may be required by law in order to protect the -
title of the Lessor or any assignee to such Item of Equipment
and its rights under this Lease. The Lessee will not place
any such Item of Equipment in operation or exercise any con-
trol or dominion over the same until the required legend shall
have been so marked on both sides thereof and will replace
promptly any such names and word or words which may be removed,
defaced or destroyed. The Lessee will not change the road num-
ber of any XItem of Equ1nuent except with the consent of the
Lessor and in accordance with a statement of new road number
to be substituted therefor, which consent ancd statement pre-
vxously shall have been filed with the Lessor by the Lesses
and filed, recorded, or-deposited in all public offices where
this Lease shall have been filed, recorded or deposited.

i




(c) Except as above provided, the Lessee will not

allow the name of any person, association or corporation to

be placed on the Equipment as a designation that might be in-
terpreted as a claim of ownership; provided, however, that the
Lessee may cause the Equipment to be lettered with the names
or initials or other insignia customarily used by the Lessee
on railroad equipment used by it of the same or a similar type
for convenience of identification or the right of the Lessee to
use the Equlpment under this Lease.

(d) The Lessee shall indemnify the Lessor and any
assignee under Section 16 hereof against any liability, loss
or expense incurred by any of them as a result of any marklng
of the Equipment except as contemplatﬁd herein.
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|ISection 7. Indemnification and Expenses.
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(a) Lessee does hereby assume liability for, and does hereby-
‘Bgree to indemnify, protect, save and kezp harmless Lessor and
lits agents and servants, from and against any and.all liabilities,
pbligations, losses, damages, penalties,. claims, actions, suits,
costs, expenses and disbursements, including legal expenses, of

‘Wwhatsoever kind and nature, imposed on, incurred by, or asserted

against Lessor in any way relating to or arising out of the man-
ufacture, purchase, acceptance or rejectlon of the Equipment, the
Dwnershlp, delivery., lease, possession, use, condition, sale,
return or other disposition hereunder of the Equipment (including
t7ithout limitation, latent and other defects, whether or not dis-
\toverable by Lessee, any claim in tort for strict liability, and
any claim for patent, trademark or copyright infringement).

.essee agrees to give Lessor prompt notice of any claim or
Llablllty hereby indemnified against. This Section 7 shall become
And be effective and in full force and effect from the date of the
xecutlon of this Lease Agreement even though the Equipment has
ot yet been accepted by lLessee and even though the rental term

bf this Lease Agreement has not yet commenced, and shall continue
in full force and effect notwithstanding the expiration or other
Fermination of this Lease. Lessece shall be responsible for the
payment of, among others, all personal property taxes. In case

ANy report or return is required to be made with respect to any
Jbllgatlon of Lessee under this Subsection or arising out of this -
>ubsectlon, Lessee will either make such report or return in such
hanner as will show the ownership of the Equipment in Lessor and
end a copy of such report or return to Lessor or will notify

Llessor of such requirement and make such report or return in such
\anner as shall te satisfactory to Lessor.

.
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(b) If the Lessor shall lose or shall not have, or shall lose
the rlght to claim, or there shall be disallowed or recaptured all
pr any portion of Federal income tax depreciation deductions with
respect to the Equipment, based on depreciation of the Acquisition
fost over a period of not more than 11 years to a salvage value
Y not more than 19 %, using any apprcpriate depreciation method
jhich' Lessor, in its complete discretion, may select under any
1rcumstances or for any reason whatsoever other than (A) as set
forth'in paragraph (d) below or (B) Lessee is required by the terms
Hereof to pay and shall have paid the Casualty Value (or the Volun-
Ytary Termination Value if applicable) fcr the Equipment involved,
Hthen Lessee will pay Lessor on each date rental payments are due

auurlng the remaining term of the lease, as supplemental rent here-

inder, an amount which shall be equal tc 7% per annum of the cumu-
}atlve cash flow lost by Lessor as a result of thes loss, recapture,
dr disallowance of the. depreciation deduction or the loss of the
rjlight 'to claim same. For the purposes hLereof cash flow is the
botal |of the lease payments received minus the income taxes payable
hereon plus the income tax szvings resulting from depreciation
ﬁ‘ductlons available with respect to the Equipment. As a further

s pplemental rent hereunder Lessee will pay Lessor the amount of
any interest and penalties Dayable by Lessor in connection with':the

Ioss, disallowance or recapture of depre01atlon deductlons or the‘
r-ght to claim same. : :

; (c) If the Le sor shall not have or shall lose the rlght to
clalm, or there shall be disallowed or recaptured, all or any =
pprtion of the full seven (7%) percent investment credit provided
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ffor in Section 38 of the Internal Revenue Code of 1954, as amended
(n‘n :nv ananagenn hT‘OV‘! q-:nn +'hn-no+-n\ U-v-f-)-\ waeﬁomﬁ- +to the 'F‘n!nhman'!- :
under any circumstances or for any reason whatsoever other than

I(A) as set forth in paragraph (d) below, or (B) if Lessee is

- required by the terms of this Lease to pay or shall have paid the
f“dSLn1ty Value or Termination Value for the item of" Equlpment
involved, then Lessee will pay Lessor, on demand, an amount which,
hfter‘deductlon of all taxes required to be paid by Lessor in
Pespect of the receipt thereof under the laws of the United States

r any state, city or other political subdivision thereof, shall
e equal to the amount of such investment credit so lost,»

isallowed or recaptured or which may not be claimed, and as a
urther supplemental rent hereunder Lessee will pay Lessor the
mount of any interest and penalties payable by Lessor in connection
With the loss, disallowance or recapture of such investment credit

‘ br the right to claim the same.

!
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(d) Lessee shall not be required to pay Lessor the amount
provided for in paragraph (b) and (c) above if the loss, disallowance,
r recapture of depreciation deductions and/or investment credit

) the right to claim the same shall result solely because of the
»ccurﬁence of any of the following events:

A O—O-

(i) Lessor shall f&ail to claim such depreciation deductlon
{ or investment credit in its income tax returns for the
. appropriate year or shall fail to follow the proper
- procedure in claiming such depreciation deduction or
o investment credit, and such failure to claim or to
~* ~ follow such procedure, as the case may be, shall

- preclude Lessor from claiming such deprehlatlon deduc-

- tlon or investment credit; :

. (ii) Lessor shall fail to have sufficient income to benefit
.. from the depreciation deduction or investment credit;

- occurred and is continuing, without the written consent
- of Lessee, (other than pursuant to a Voluntary Termina-
o tion provision if applicable) voluntarily transfer legal
~ | ~ title to such Equipment to anyone, and such transfer by
| Lessor shall be the direct cause of such loss; or

(iii) Lessor shail, at any time where no Event of Default has
. [

- (iv) Lessor shall fail to take tlmely action in contesting a

' claim made by the Internal Revenue Service with respect
to the disallowance of the depreciation deduction or
investment credit pursuant to paragraph {(e) below and the
"1 failure to take such action in a timely manner shall
. preclude the right of Lessor to contest such claim.

(e) Lessor agrees to notify Lessee promptly of any claim made
by the Internal Revenue Service against Lessor in respect to the
disallowance of such depreciation deductions or investment credit
which relates to. information which may bz particularly within the

" kpowledge of Lessor. Lessor further agrees that, should all or
a
b
i

hy portion of the said depreciation deductions or investment credit
b disallowed as aforesaid, Lessor will contest the disallowance,

f so requested by Lessee, provided that Lessee makes adequate
p%OVlSlon for Lessor's 1ndemn1f1catlon and the payment of all of:
Lessor's expenses, including legal fees,:in connection therewith.
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'Sectjon 8. Rules, Laws and Regulations. The Lessee aygrees
o comply with all governmental laws, regulations, requirements
fand rules foreign or domestic (including the rules of the United
Btates Department of Transportation and the current Interchange
ules, or supplements thereto of the Mechanical Division, A33001a—
tion of American Railroads) with respect to the use, malntenance
nnd operation of each Item of Equipment subject to this Lease.
lln case any equipment or appliance on any such Item of Equipment
Ehall be required to be changed or replaced, or in case any
bdditional or other equipment or appllarce is required to be -
|installed on such Item of Equipment in order to comply with such
llaws,:r'ecrulatlons, requirements and rules, the Lessee agrees to
make such changes, additions and replacements at its own expense.

Section 9.- Use and Maintenance of Equipment. The Lessee
hall use the Eguipmient only in the manner for which it.-was designed
and 1ntended and so as to subject it only to ordinary wear and
. ear., The Lessee shall, at its own cost and expense, maintain
~and keep the Equipment in good order, ccndition and repair,

' shall be immediateiy vested in the Lessor, w1tnout cost or expense
~to the Lessor. The Equipment shall at no time be “used outside thev

j
' aontlnental.llmlts of the United States.

Sectlon 10. L“ens on the Equipment. The Lessee shall pay or

gatisfy and discharge any and all claims agalnst through, or

‘ ‘nder rthe Lessee and its successors or assigns which, if unpaid,

o ght constitute or become a lien, charge or securlty interest
ypon the Equipment, and any liens or charges which may be levied

jgainst or imposed'upon any Item of Equipment as a result of the

failufe of the Less=e. to perform or observe any of its covenants

gr agreements under this Lease, but the Lessee shall not be required

Yo pay or discharge any such claims so long as it shall, in good

flaith and by appropriate legal proceedings, contest the validity

hereof in any reasonable manner which will not affect or endanger

he title and interest of the Lessor to the Equlpment. The Lessee's

bllgatlons under this Section 10 shall survive termination of fhe
ease.

PO b b

: Sectlon 11. Filing and Payment of Fees. The Lessor w1ll, at

he sole cost and expense of the Lessee, make suitable arrangements
© have this Lease and each first mortgage and/or assignment exe-
uted by the Lessor with respect to the Equlpment or the Lease

uly filed, registered or recorded in conformity with Section 20c

f the Interstate Commerce Act., and to have the same (or a

inancing statementT or similar notice thereof if and to the extent
ermitted or required by applicable law) deposited, filed, registered

——«—ffhm9~ar0—dﬁd
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pr recorded in such other piaces within or without the United

Statés as the Lessor may reasonably require for the protection

O f 1ts title or the security interest of such mortgagee or

53351gnee. The Lessee will, from time to time, do and perform

Any other act and will execute, acknowledge, deliver, file,

register and record (and will re-file, re-register, or re-record
ltherever and whenever required) any and all further instruments
requilred by law or reasonably requested by the Lessor for the

purpose of PPOLehtln the Lessor's title to, or each such mortgagee's

signee's senurlty interest in, the Equ1pmen1 to the satisfac-

- tion lof the Lessor's or such mortgagee's or assignee's counsel or

»1nstr

|
regis

|for the purpose of carrying out the intention of this Lease,
'|Bnd in connection with any such action, will deliver to the Lessor

proof
‘puch |action has been properly taken. The Lessee will pay all
eosts

of such filing and an opinion of the Lessee's counsel that

» charges and expenses incident to any such filing, re-filing,
tering, re-registering, recording, re- recordlng of any such
uments or 1n01dent to the taklng of such ac110n. '




12. Payment for Casualty Occurrences.

(a) In the event that any Item of Equ1pment shall be

or become lost, stolen, destroyed, or, in the oplnlon of the
Lessee, 1rreparably damaged or ‘damaged beyond economic repair,
or shall be TPQUlSltloned taken over or natlonallzed by

~any governmental authorlty under the power of eminent domain

or otherwise during the term of this Lease (any such occurrence,
except for any requisition which by its terms does not exceed
the remaining term of this Lease, being hereinafter called a
"Casualty Occurrence'); the Lessee shall promptly and fully
(after it has knowledae of such Casualty Occurrence) notify

the Lessor in writing in regard thereto.

(b) The Lessee shall, on. the next succeeding,rental
payment date or the explratlon date of this Agreement, as the

j_case may be, pay to the Lessor a sum equal to the Casualty
, Value of such Item or Items of Equipment set forth in Exh;blt B
‘ attached hereto, as of the date of such payment.

) (c) Upon Cand not untll) payment of the: Casualty Value in
respect of any Item or Items of Equipment, the obligation to pay

f~rental for such Item or Items of Equipment (including the
-Rental installment due on-the Casualty Value payment date)

shall terminate, but the Lessee shall continue to pay rental

“for all other Items of Equipment. Thé Lessee shall pay when

’-due all rental payments as to an Item or Items due prlor to the
» _date on which the Casualty Value . thereof is payable.

; (d) The Lessee shall as agent for the Lessor, dlspose
of such Item or Items of Equlpment as soon as it is able to do
so for the best price obtainable. Any such disposition shall .
be on an "AS IS", "WHERE IS" basis without representation or
warranty, expxess or implied. As to. each separate Item of-

:Equlpment 80 clsposed of the Lessee may retain all amounts at
such price plus any insurance proceeds and damages received

by the Lessee by reason of such Casualty Occurrence up to the

Casualty Value attributable thereto and shall remit the
excess, if any, to the Lessor. In disposing of such Item
or Items of Egquipment, the Lessee shall take such action as

_the Lessor shall reasonably request to terminzte any contingent

l%ablllty which the Lessor might have arising after such dis-
p?Sltlon from or connected with such Item or Items of Equlpment.

i (e) The Casualty Value ("Casualty Value") of each Item .
of Equipment shall be an amount determined as of the date the
Casualty Value is paid as provided in this Section 12 (and

. not the date of the Casualty Occurrence except in the case of

determining whether a Casudlity Value payment is required) and
shall be equal to that percentage of the Acquisition Cost for

's"ch Item of Zguipment, as set forth in the Schedule of Casualty

Value attached hereto as Exhibit B.

i
)
1.
!
!
i
I
|
I
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. b (£) In the event that during the term of this Lease
. Ehe use 'of any Item cf Eg quipment is requisitiored or takeh.by
. leny covernmental auth011ty under the power of eminent domalin -
" br otherwise for a period which does not exceed the remainiag
t-erm.of thiec Lease, the Lessee's dut/ to pay rant shall con- ¢
:inue for the duration of such requisitioning or taking. Th
Lossée shall be entitled to receive and retain for its own &
Count all sums payable for any such period by such governmental
leuthority as compenoatlon for requisition or taking of posses-
‘sion|to an amount equal to the rent paid or payable herecunder
or such pericd, and the balance, if ~any, shall be payable to
nd retained by the Lessor as its sole property, except that

f the Lessee establishes that any portion of such governmental
aynent was included to reimbursé the Lessee far the ecxpenses
ncurred by the Lessee for,malntaining, repairing or for taxes
‘writh [regard to such Items of Equipment, the Lessee shall be en-
itled to retain such portion of the governmental payment up

o the amount of the reasonable expenves actually—lncurred oy
e Lessee. : -

() G

o - 12A.-" Early Termination for Unserviceability. In the
event that any Item of Equipment shall be or beccme,.in the good ‘
o{faith determination of Lessee, obsolete or economlcally unserviceable
.$o as to be no longer useful in the conduct of Lessee's business,
f.essee may upon not less than 60 days prior written notlce to Lessor
terminate this Lease as of the payment date for the 13th installment
of Periodic Rent or as of any succeeding payment date, upon payment
o Lessor on such payment date of an amount egual to the Termination
yalue, of such Item as set forth in Exhibit C attached hereto as of
such payment date. Such written notice shall identify the Item
for which this Lease is to be terminated, and shall designate the
dqiate on which termination is intended to become effective upon

uch payment Such notice is to be accompanied by a written state-
_ ~ fent of the President or a Vice President setting forth a summary of
L *he basis for its determination. Upon (and not until) payment of .
' the Termlnatlon Value  in respect of any Item of Equipment, the
pbligation to pay rental for such Item of Equipment (1nclud1ng the

Installment of Periodic Rent due on the Termlnatlon Value payment
Jate)'shall terminate. »

N

A rda-N
Nl D

13. Annual Reports.

' (a) On or before June l in each year, commen01ng
ith the year 1973 and prov1ded a request therefore is made by
he Lessor or any of its assignees or agents, the Lessee will

urnish to all such requesting parties an accurate statement,
b3 hF 'f‘}‘op p'nri ﬁ‘F ‘the py"pr\eﬂﬂr\ﬂ- ~a f\vnA—\v-. rvn (CL) U T,

Mdiaag A T J T~ . JJLVW—LJL& Lo

mount, description and numbers of the Items of Equipment then
eased hereunder, the amount, description and numbers of all _
tems of Eaulnment that may have suffered a Casualty Occurrence:

Mrlng the preceding 12 months or longer period between succes-"

= ~Q‘4H-H4m-‘m+h++;s"
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vsﬂvetétatements (or since the date of this Lease, in the case |
'cf thp first such statement) and such other information regard-
ing qhe condition or repair af the,Equlgment as Lgssor or 1rs )
‘arcntﬁ may reasonably request, (b) stating that, in the case of
h11 Dquipment repalnted during -the period covered by such state--
ment Ethe markings required by Section 6 hereof shall have been
pwescmved or rep;aced and (c) certifying that no default has
hccurred and is continuing under the Lease, or specifying all

~ |buch defaults and the action being taken by Lessee to remedy

Eame. l

L

E (b) With 150 days after the close of ‘each of the Lessee's
;jlscai years, the Lessee will furnish to the Lessor copies of any
Financial reports for such fiscal year as Lessee has- prepared and
delivered either for submission to the Interstate Pommerce Commission

o for 1ts stockhonlders.

:
: : ! (¢} The Lessor or its assigns or agents shall have

"fthe night, at ites sole costand expense, by its authorlzed repre-
entatlve, to inspect the Equlpment and the Lessee's records with
respect thereto, at such times as shall be reasonably necessary

;Fo conflrm to the Lessor or its a881gns the existence and proper
_nalntenance thereof during the contlnuance of this Lease.

|
| .

: 'E 1%, Return of Equlpment upon Explratlon of Term. ~Upon

:the explratlon of the term of this Lease with respect to any Item
f Equipment, the Lessee will, at its own cost and expense, at

‘ Ehe request of the Lessor, dellver possession of such Item of
=qu1pment to the Lessor upon such storage tracks of the Lessee

‘as the Lessor may designate, or in the absence of such designa-

tion as the Lessee may select, and permit the Lessor to store

‘such Item of Equipment on such tracks for a period not exceeding

B 0 days and transport the same at any time within such 90 day

period to any reasonable place on the lines of the railroad

‘pperated by the Lessee or to any connecting carrier for ship=-

ment, all as directed by the Lessor upon not.less than 30 days®
ritten notice to Lessee. All movement and storage of each

uch Item is to be at the risk and expense of the Lessee. Dur-

ng any such s;o:age period the Lessee will permit the Lessor

r any person designated by it, including the authorized repre~

entalee or representatives of any prospective purchaser of

ny- sucn Iten, to inspect the same.  The assembllng, delivery,

torage and transporting of the Equipment as hereinbefore prc-

ided are of the essence of this Lease, and upon appllcatlon

c any court of equity having jurisdicticn in the premises the

essor shall be entitled to a decree against the Lessee requir-

ng S?ulelC performznce ¢f the covenants of the Lessee to so

asenule, cellvcr, store and transport the Eguipment. Each

tem of Lqulpment returned to Lessox pursuant to this Section

hallibe in the same operating order, rcpair and. condition as °

fhen originally delivered to the Leosee, *eaoonable wear and

ear excepted :




- OCCLI

. therecof, )
.signment or transfer to be cancelled by agreement
0of all paxriies havwng any interest

-denandlng such CanCLl*aL¢Oﬁ and recovbrj of _
sion; . ‘ s L . : SR

15.

(=)

If, durlng the continuance of this Lease, one

' or more of the followmng events ("Evcnts of D;fahl“") snal?

(1) Default shall bc made in the- paynpnt
of any paxrt of tne rental provided in Section 2 here-
of or tae Cagualcy~Va7ue as provided in Section 12
hereof amd such default shall.centinue for ten days

~after wriitten notice rfrom the Lessor to the Lessee
of such: dbfault and o;mand the

same be:remedied-

7ii) The Lessee snall make or permit any
unauthorized assignment or transfer of this Lease
or of possession of the Equiprent, or any portion
and shall fail or refuse to cause such as-

and to
30 days
Lessee
pcsses-—

therein
recover mossession of such Equipment within
after written notice from the Lessor to the

Defauit chall be made in the observ-
ancg ox performance of any other of the covenants,
conditiocmis and agrecments con the part of the Lessee
i such fault shall continue for

€iii)

containe& hercin and
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. 30 days after written notice from the Lessor to the
| "' Lessee, specifying the default and demanding the
) ' same to be rcnedled° ) .

. S {iv) The Lessee shall suspend or tern1natc
.the operations of its business :

{v) A petition for reorganization under
Section 77 of the Bankruptcy Act, .as now constituted
or as said Section 77 may be hereafter amended, shall
be filed by or against the Lessee, and all the obli-

-~ | been duly assumed in writing, pursuant to a court

© order or <Qecree, by a trustee or trustees appointed
-in: such proceedings 'or otherwise given a status com-
parable to obllgatlons incurred by such a trustee or
- trustees within 60 days after such. appointment, if
any, or 20 days after such petition shall have been
fllcd, whichever shall be earller, or :

menced by or against the Lessee for any relief underx
’12 ~any bankrmiptcy or insolvency laws, or laws relating
‘ ~to the relief of debtors, readjusitments of indebted-
ness, reorganizations, arrangements, compositicns or
- extensioms {other than a law:which does not permit
any readjustment of the obligations of the Lessee -

- hereunder}, and all the obligations of the Lessce
“under this Lease shall not have been duly assumed
in writimg, pursuant to a court order or decree, by
a truste= or . trustees or receiver or receivers ap-

- pointed for the Lessee or for the precperty of the -
' . Lessee in connection with any such proceedings or
.+ i otherwise given a status comparable to oblications
-- . °  iIncurred by such a trustee or trustees or receiver
' "~ or receiwers, within 60 days after such appointment,
-Xf any, oxr 90 days after such proceedings shall have,
" been commenced, whichever shall be earlier; . '

A .. - -

‘then In any such case the Lessor, at its option may: :
: (1) Proceced by appropriate court action .
. or actioms, either at law or in equity, to enforce
pcrformance by the Lessce of the appiicable: covenants
of this I.case or to recover damagcv for the breach
N - therecf; or
(ii1) By mnotice in writing to the Lessec,
forminat= this Lease, whercucen all rciant of the |
Lessee to the use of the Equipment squx absolutcly

gations of the Lessee under this Lease shall not have -

jf] : © . 4vi) Any other procnedlngs shal] be com--’>ﬁm

1




‘the Lessor shazll not be deemed exclusive, but shall be cumula
tive and shalX be ia addition to all otner remedies in its f

'
!

¢

'
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‘ccase and terminate as though this Lease had ncver .

been made, but the Lessee shall remnain liable as
hereinafter provided; and-thereupon, the Lessor may
by its agents enter upon the premises of the Lessce

or other mpmremises where anyvof the Equipment may be f_

located ard take possession of all or any of such
Equlpncnt and thenceforth hold, possess and enjoy
the same £rec from any right of the Lessce, or its
successors or assigns, to use the Equipment for any -
purpose whatever, but the Lessor shall, nevertheless,
have a richt to recover from the Lessce any and all

amounts wirich under the terms of this Leasc may be

then dee or which may have accrued to the date of
such. termimation (computing the rental for any num-
ber of days less than a full rental period by a frac-
- tion of wkich the numerator is such accrued number
of days annd the denominator is the total number of.
‘days  in such full rental period) and also to recover
forthwith £rom the Lessee (i) as llquld@ted damages

“for: loss o©f the bargain and not as a penalty, a sum,
-with resp=ct to each Item of Equipment” which repre-

sents the excess of the Casualty Value computed as of
the due date of the last installment of Periodic Rent
paid in £=311 by the Lessee for such Item (together .

- with interest on such amount at the rate of 12% per

annum froxm the date as of wvhich computation is made
to the cate of terminaticn) over either of the fol- .
lowing zmounts as the Lessor in its sole discretion

"shall specify in such notice: (x) the then present
~worth of *the then fair rental value of such Item for
the. balence of the term of this Lease conputed by

discounting from the end of such term to the date of
such termination rentals which the Lessor reasonably

_estimates to bhe cbtainable for the use of the Item

during such period, such present worth to be computed
in each case on a basis of a 3-1/2% per annum discount,

" compouncied® quarterly from the respective dates upon

which. rentals would have been payable herecunder had
this- Lease not been terminated, or (y) the fair mar-

ket sales wvalue of such Item, or (z) if such Item has’

actually been sold by the Lessor then the net proceeds
of such sale, and (ii) any damages and expenses includ-
ing reascnable attorneys' fees, in addition thereto

- which the Leossor shall have sustained by reason of the

breach of =zny covenant or covenants of this Leasc, other

than for the payment of rent.

{b} The rcmedlcs in this Lease provided in faver O

L}




| existing at law or in equity. The Lessec hereby waives any

| ‘mandatory requirements of law, now or hereafter in effect,

L which might limit or modify any of the remedies herein pro-
' ‘vided, to the extent that such waiver is permitted by law.
N [ The Lessee hereby waives any and all existing or future )

- claims: of any xight to assert any off-set against the rent - -

payments due haxeunder, and agrees to make the rent payments
regardless of any off- -set or claim which may be asserted by
the Lessee on its behalf in connectlon w1th the 1ease of the
Equipment. . -
T {c) The failure of the Zessor to exercise the rights
granted it hereunder upon any occuirence of any of the contin-
gencies set forth herein shall not constitute a vaiver of any
. suich right upom the continuation or Yecurrence. of any such con-
:;tlngenCLes or. 51mlldr cont1ngenc1es. :

o X6, Return of Eculpment uoon Default.

B {a) If the Lessor or any aQSLgnee shall terminate

I| - this Lease pursuant to Séction 15 hereof, the Lessee shall
forthwith deliver possession of the Equipment to the Lessor.

" For the purpose of deliverincg possession of any Item of Egquip-
"-ment to the Lessor as above required, the Lessee shall at its.
own cosu, eypense and rlsk (except as hcrcznaf er sta*edf:

R , (1) Forthw1th place such Evulpnent in
i;such reasonable storage place on the Lessee's lines
of railroad as the Lessor may designate or, in the

- - absence of such des;gnatlon, as the Lossee nay

B . | _select_, _

< _“}ff';;ﬁlﬁ 7-" (11) Permit the Lessor to store such Equp—
- R U ment in such reasonable storage place on the Lessee's
et - - . Xines of railroad for a period not eyceedlng 180 days

© at. the risk of the Lessee; and
S B EE (111) Transport the Eguipment, at any time
SRR Wlthln such 180 days' period, to any place on the
: v IYines of railroad operated by the Lessee or to any
! L connecting carrier for shlnmnnt, all as the Lessor
e o may yreascnably direct upon not less Lhan 30 days

’ : jwrltt(n notice to the Lessec.

: (bk The assembllng, dellverv, storage and transport-
'ing of  the Eguipment as hexeinbefore provided are. of the essenc
of this Lease:, and upon application to any court of equity havi




Jurlsdlctlon in the prenises, thc Lessor sha]l be entitled.to
a decree against the Lessee requiring specific performance of
thé covenants of the Lessee so as to assenblz deliver, store

and tran5port the Equipient. -~ - D -

(c) Without in any way limiting the obligationsfof'
the Lessee under the foregoing provisions of this Section 16,
the Lessee hereby irrevocably appoints the Lessor as the agent

"and attorney of Lessee, with full power and authorlty, at any

time while the Lessee is obligated to deliver possession of
any Items of Equipment to Lessor, to demand and take posses-

"~ silon of such Item in the name and on behalf-of Lessee from’
wﬁosoever shall be at the time in possession of such Item.

| -~ 17. Assiconment by Lessor. This Lease and the ren-
tals and other sums due hereunder shall:be assignable in whole

- ox in part by Lessor without the consent of Lessee, but Lessee
_shall be under no obligation to any assignee of the Lessor ex-
‘Cept vpon written notice of such assignment from the Lessor.:

-In the event that separate assignments are executed by the Les-

| .
s0r in respect of this Lease and. the rental and other sums dAne —.

,aﬁd to become due hereunder, insofar as the same relate

to the Items of Equipment individually, the Lessor and the,

'Lescee agree'that so long as such separate assignrents Lenzin'
- -in force and effect this Lease shall be deemed to be and shall
" “be construed as a d~V1s1ble and severable contract between the
"Lessor and the Lessee for the leasing of Equipment covered by
‘each such separate assignment, all to the same extent and with

the same force and eff ect as though a separate lease had been
entcLeo into by the Lessor and the Lessee in respect of such
Equlpment - Upon notice to the Lessee of any such assignment

~ the rent and other sums pavable by the Lessee which are the

subject matter of the assignment shall be paid to the assignee.
ﬂithout Ilimiting the foregoing, the Lessee further acknowledges -
and agrees that (i) the rights of any such assignee in and to
the sums payable by the Lessee under any provisions of this
Lease shall not be subject to any abatemen:t whatsoever, and
§nall not be subject to any defense, set-off, counterclaim or
recoupment whatsoever whether by reason of or defect in Lessor's
title, or any interruption from whatsccver cause (other than
rom a wrongful act of the assignee) in the use, operation or
possessxcn of the Equipment or any part thereof, or any danage

to or loss or Zestruction of the Equipment or any part thereot.

|
" ©F by reason of any other indebiedness or llablll\j, howsogover

ﬁnd whenever- arising, of the Leéssor to the Lessee or to any

other person, firm or cerporation or te any governmental
authority or for any causc whatsoever, it being the intont




.. sion, control,
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hereof that, except in the event of a wrongful act on the part
of the assignee, the Lessee shall be unconditionally and abso-
lutely obligated to pay the assignee all of the rents and other
sums which are the subjecL matter of the assignment, and (ii)
the assignee or 1its assigns shall have the sole rlght to exer-
cise all rights, privileges and remcdies (eifther in its own

name or in the name of the Lessor for the use and benefit of

the assignee) which by the terms of this Lease are permitted

or provxded to be exercised by the Lessor. -

f 18.- Insurance.

| : —_— . .

vf‘ "(a) - At all times during the term of this Lease, the
Lessee shall, at its own cost and expense, maintain and carry

. on the Equipment insurance in such amounts, ‘against such risks,
~ in such form and with such insurance companies as shall be sat-

lsfactory to the Lessor. Such 1nsurance may prov1de coverage

subject to a customary deductible.
r (b} All such insurance shall cover both the 1nterest

. of the Lessor and of the Lessee in the Equipment or, as the case
imay be, shall protect the Lessor arnd the Lessee in respect of
risks arising out of the condition, maintenance, use, posses-
ownership oxr opelatnon of the Equipment ‘and shall
provide that losses, if any, in respect of the Equlpment shall
- be payéble to the Tessor._ All such policies required above ‘
shall contain a provision to the effect that the insurer will
'_blve the Lessor thirty (30) days prior written notice before
~ lcancellation or modlflcatlon of any such pOlle is effective.

° l
B _ - (c} ~the event the Lessee is notified that the Les-
;sor has - aSSLgncd this Lease and/or the rents payable hereunder,
'the Lessee shall provide insurance containing loss payable clauses
ﬂsatlsfactory to both the Lessor and the Lessor's assignee. The
jLessee shall furnish the Lessor or Lessor's assignee with certi-
¢f1cates or other satisfactory ev1dence of the maintenance of the

1nsurance reguired hereunder.

I
f . . .
A W - (d) The proceeds of any insurance received by the
.1‘Lessor on account of or for any loss or casualty shall be re-
 rleased to the Lessee upon a written application signed by an
;offlcer of the Lessee for the paymant of, or to reimburse the
' Lessee for, the cost of repairing, restoring, or replacing the
Eguipment which has been lost, damaged, or destroyed. Such ap-
plication shall be accompanied by satisfactory evidence of the
cost and satisfactory completion of such rapair, restoration or
Vreplaeement. If at the time any such release is sought, an
" Event of Default has occurred and is continuing hereunder, such
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procecds nay be ’Dplled at the Lessox' s option, ‘against any
1ab111ty of the Lessce to the Lessor hereunuer.

; ’j19; Ass;gnment"by Lessce; Use and Posscssion._

‘ ' {a). So long as’ the Lessce shall not be in default
under this Lease, the Lessee shall be entitled to the posses-
silon and use of the Equipment in accordance with the terms of
this Lease, but, without the prior written consent of the Les-
sdr, the Lessee shall not assign, transfer or encumber its
leasehold irterest under this Lease in any of the Equipment.
The Lessee shall not, without the prior written consent of the
Lessox, part with the possession or control of, or suffer or
allow to pass oukt of its possession or control any of the
Equlpwont except as to the exvent permltteo by the provisions
.o? Section 19 hereof. S : S '

!v"~*.' (b) So. long as the Lesspe shall not be in default
under this l.ease, the lLessee shall be entitled to the posses-
51on of the Equipment and to the use thereof upon the lines of
'rallroad owned ox operated by it (either zlone orxr jointly) or

-;b any corporation a majority of whose voting stock (i.e., hav-
P _ g

1pg ordinary voting power for the election of a majority of its

_ 89grd of Directexrs) is owned directly oxr indirectly by the Les-

see, or upon lines of railroad over which the Lessee or such

. corporaticn has trackage or other opcrat;nq rights or over

" which equipment of the Lessee 1s ragularly operated pursuant

to contract and also to permit the use of the Equipment upon
connecting .and cther railroads in the usual interchange trafilc,

but only upon and snb3ect to all the terms and conditions of -

,thlS Lease and the Lessee may receive and retain compensation
for such use from.other railroads using the Equipment. No as-
signment, sublease or interchange entered into by the Lessce

- hfreuqder shall relieve the Lessec of any liability or obliga-

tions hereunder which shall be and remain those of a principal

énd not a,surety

| (c) Nothing in thls Sectlon 19 cshall be .deemed to

restrlct the rignt of Lessee ‘to assign or transfer its lease-
hold interest undex this Lease in ths Equipment or possession
of the Equipment to any corporation (which shall have duly as-

sumed the obllcatlons hereunder of Lessece) into or with which

’the Léssee shall have become rerged or consolidated or which

jshall have acquired the property of Lessee as an cntlrety or
'subgtantlally as an cnnlrcty.

-
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' 20. Opinicn of Lessee's Counsel. Concurrently with
the execution of this Agreement and at the time oI Lessor's
payment for the Equipment pursuant to Section 1 the Lessee will
liver to the Lesscr the written opinion of counsel for the
ﬂessee addressed to the Lessor, in scope and. substance satis-
factory to the Lessor, to the effect that: '

(a) The Lessee is a corporatlon 1cgally 1ncorporated
nd valldly ex1st1no, in good standlng, under the laws of the
tate of its incorporation: .

!

(b) The Lessee has the corporate or other power and
uthorlty to: own its property and carry on its business as now
eing conducted inciuding the entering into of the Lease and
he Other Agreements and is duly qualified to do business as a
oreign. corporat:on in all states and countries in which such
ualification is necessary to carry out the terms of the Lease;

- (e} This Lease and the Other Agreemehts haveibeen duly
authorized executed and delivered by the Lessee and constitute
the valid, legal and binding agreements of the Lessee enforce-

I
gble in accordance with- thelr terms;

- (d} This Lease has been filed and shall be recorded
with the Interstate Tommerce Commission pursuant to Section 20c
¢f the Interstate Commerce Act, and no other filing, recording,

‘iep031t1no or noticing is necessary to protect the Lessor! 'S @

itle to the Equipment;

-(e) " No approval, consent or withholding or objectionA

‘1s reouired.from.an? public regulatory body with respect to the

gntering into or performance of the Purchase Order Assignment;

(f} The entering into and performance by Lessee of

this Agreement and the Other Agreements do not violate any pro-
Vision of any law, a&ny order of any court or governmental agency,
the Charter or By-Lzws of the Lessee, o» any indenture, agree-
ent, or other instzument to which Lessee is a party or by which
it, or any of its property is bound, and will not be in conflicw.
with, result in the breach of, or constitute (with due notice
and/or lapse of time) a default under any such indenture, agree-
ment, or other inst*ument, or result in the creation or imposi-
tion iof any Iien, charge or encumbrance of any nature whatsoever

apon ‘any of the prooerty or assets of the Lessee, except as

contemplated.and perwutted hereby;

(g) The Lessor has whatever title to the'Equipment was

.:conveyed to it by the Seller free of liens, encumbrances and

claims of persons claiming by, through or under the Lessee; and

(h} As to any other matters which Lessor shall

reasonably request.




21. Interest on Overdue Rentesls and Amounts Paid

by Lesgpr."Anything to the contrary herecin contained norwitn-

standing, any nonpavment of rentals due hereunder, or amcuntc
expcnaed by the Lessor cn behalf of the Lessee, shall result
in the obligation on the part of the Lessee to pay alsc an

amount equal to 12% per annum (or the lawful rate, whichever

'is less) of the overdue rentals and anounts expended for the

period of time during which Lhej are OVtrdUe or expencea and
not repald : .
?2. Notices. Any notice *equ1red or pcrmetted to

be given by e11her party hereof to the other shall be deemad

to have been given when deposited in the United States mails,
~certified firs*t class postage p*epald addressed as follows:

If to the Lessor: First Chlcago Loa31ng Corporatlon
' ' - One First National Plaza :
Chicago, Illinois 60670
Attn: Vice President

- If to the Lessee: The Belt Railwav Companv of Chicago
’ : _ 6900 South Central Avenue
Chicago, Illinois 60638
Attn: President o

Lo

or addressed to either party at such other address as cuch party

shall hereafter furnish to the other party in writing.

23. Execution in Counterparts. This Lease, and any
lease supplemer.tal hereto, may be. executed in several counter-
parts, each of which so executed shall be deemed to be an orig-
inal and in each case such counterparts shall constltute but one
and the same 1nstrument

24. Law Governing. This Lease shall be construed in
accordance with the laws of Illinois: provided, however, that
the parties shall be entitled to all rights conferred by any
applicable federal statute, rule or regulation.

25. Option to Purchase.

(a) Prov1ded that this Leas ‘Has not been earlier
termlnated and the Lessee is not in default, Lessee shall have

'_the following optlon to purchase

(1) The Lessee shall have tne rlght to

then 1Da\ef‘ hereunder at the explratnon of the ierm
of this Lease at a price equal to the "fair market
value" (as defined). The Lessee shall give the Lessor
written notice 180 days prio¥ to the end of the

term of its election to exercise the purchase option -

| o |
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provided for in this Section. ' Payment of the option
price shall be made at the place of payment specified
in Section 4% hereof in funds there current against ’
delivery of a bill of sale transferring and assigning
to the Lessee all right, title and interest of the
Lessor in and to the ILquipment and containing a war-
anty against liens or claims of persons claiming by,
through or under the Lessor except liens and claims
v which the Lessee assumed or is obligated to discharge
: under the terms of the Lease. The Lessor shall not
be required to make any representaticn or warranty as
to the condition of the Equipment or any other matters.

A (ii) The "fair market value" shall be deter-
mined on the basis of, and shall be equal in amount to,
the value which would obtain in an arm's length trans-
action between an informed and willing buyer and an

- informed and willing seller under no compulsion to sell;
provided that if the Lessor and the Lessee are unable
to agree upon a determination of the fair market value
of the Equipment within 30 days after-recelpt by the
Lessor of the notice of the Lessee's election to exer-
cise the purchase option, the fair market. value shall
be determined, at the option of the Lessee, by (a) the
greatest of at least three competitive bids which Lessee
shall solicit on behalf of Lessor, or by (b) an appraiser
selected by mutual agreement of the Lessor and the Lessee.
If the fair market value is not so determined within
150 days after receipt by the Lessor of the Lessee's
election to purchase, the same shall be determined by
American Appraisal Company. The expenses and fees of
the appraiser shall be borne by Lessee. The fair mar-

'~ ket valve as finally determined shall bear interest for

the period, if any, from the date of expiration of :
this Lease to the date of payment at the rate of
12% per annum. Upon determination cf the fair mar-

“ ket value as aforesaid, the Lessee may at its option
withdraw and rescind its election to purchase with-
out further liability to the Lessor.

(1ii) VUnless the Lessee has given the Lessor
180 days notice as required in connection with exer-
cise of the foregoing option, all the Equipment then
leased hereunder shall be returned 1o the Lessor in
accordance with Section 14 hereof.

(b) Provided that thls Lease has not been earlier
'termlnated ancd the Lessee iz not in default, lLessee shall have
the right, on or prior to December 8, 1572, to purchase all but
not less than all of the Equipment then Leased hereunder, upon
not less than 15 days prior written notice to the Lessor, at a
Acquisition Cost for the Equipment, plus (y) interest at the
prime commercial rate of The First National Bank of Chicago in
effect on the Payment Date plus one- ~half of one percent per
annum, calculated for the actual number of daye (on the basis.



of a 365 ~day year) from and including the Payment Date to

1 but excluding the date of payment of the Option Price, plus
| (z) $10,000, less (B) the total of all Periodic Rent there-
tofore pald to Lessor. if Lessee has not exercised its
rights under this subsection (b) prior to December 8, 1872,
the Lease shall remain in full force and effect.

(c) Hotwithstanding any election of the Lessee to
purchase, the provisions of Section 12 hereof shall continue
in full force and effect until the date of purchase and the

. passage of ownership of the Equipmen® purchased by the Lessee
upon the date of purchase unless the purchase price has been
agreed upon by the parties pursuant fo this Sectlon 25 in
which event such purchaee price shall govern.

_— 26. Option to Renew. Provided that this Lease has
not been earlier terminated and the Lessee is not in default
lessee shall have the right to renew this Lease with respect
~to all but not less than all the Equipment then leased hereunder,
+ | for one additional renewal term of ten years from the date of-
: explratlon of the original term. The Lessee shall give the
-Lessor written notice 180 days prior to the end of the original
term of election to exercise the renewal term provided for
- in this Section. All of the provisions of this Lease shall be
applicable durinz such renewal term, except that the rent
for the Items of Equipment leased during such renewal term
shall be compated as follows:

(a) The fair market value of such Items shall

be determined by the same method as that set forth
in Section 25(a) hereof; (b) Periodic Rent for such
Items during such renewal term shall be paid in

60 monthly installments in advance, each in the
amount of 1.465% of such fair market value, followed
by €0 monthly installments in advance, each in the
amount of 1.075% of such fair market value.

27. Lessor's Option to Require Purchase. Notwith-
standing any other option granted to Lessee pursuant to Sections
25 or 26 hereof, Lessor shall have the right to require Lessee
to purchase all but not less than all cf the Items of Equipment
then leased hereunder, at the expiration of the original term,

at a price (the "Required Option Price") equal to 10% of the
Acquisition Ccst:of such Items. If Lessee has given Lessor
notice of its intention to eXercise its rights under either of
Sections 25 or 285, then Lessor may exercise its rights under
this Section at a&ny time prior to date of pavnent of the Option
Price by Lessee pursuant to Secticn 25 or at any time prior to
commencement of ithe renewal term pursuant to Section 26. If -
Lessee has not given Lessor the notice of its intent to exercise
its rights under either of such Sections 25 or 26 within the®
periods provided:therein, then Lessor shall give Lessee notice

“
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of Its intention to exercise its rights under this Section 27,
at least 60 days prior to the -expiration of the criginal term.
The Lessee shall make payment of such Required Option Price at
the place of payment specified in Section 4 hereof.

28. Captions. .- The degcriptive headings of the _
various Sections or parts of this Agreement are for cenvenience
only and shall not affect the meaning or construction of any of

the provisions hereof,.

"IN WITNESS WHEREOF, the parties- hereto have caused
this Lease to be executed by their respective offlcers there-

" uridep duly authorized and their corporate seals to be hereto

affixed as' of the day and year first above written.

~ - i
-

-»T("Corpor’a}té Seal) , " FIRST CHICAGO LEASING
- R CORPORATION

Att_ 1— :

g Ot

Aézlstant Secretagy', : . Tt (Dl S——

(Corporate Seél) R _ THE BELT RAILWAY COMPANY
’ - o OF CHICAGC

\A‘ttez’a‘ _‘ a,.,w’,Zg ,» l %M/

 Secretary -1 | - '. Its: //é"f_i@m




P T S
k]

STATE OF ILLINOIS)
! ss.:
COUNTY OF COOK )

i i On t f Sep*ember,~1972, before me personally
i appeared ?i§l£§4)§;§ /Qb/y , to me personally

n, who being by me duly sworn, says that he is a
\,Q/zoazz(hooﬁ[ of FIRST CHICAGO LEASING CORPORATION, that
said instrument was signed on behalf cf said corporation by
authority of its Board of Directors; and he acknowledged that
there>ecutlon of the foreg01ng 1nstrumeni was the free act and
deed of sald corporation. :

B %,J //zx

,(SEdl) ,
Myficomnlss:mn ﬁxplres M_y,Commiss,ioAn ExpiresJune_ 22,1_916 o
|
!
E
;
-
STATE OF ILLINJIS)
- ! SsS.:
COUNTY OF COOK )
|
' . - On this é?h( day of September, 1972, beforo me personally
-appeared e , to me personally :
k1 W 5 who belqg by me ¥y sworn, says that he is a
of T BELT RAILWAY COMPANY OF CHICAGO, that
sald instrument was signed on behalf of said corporation by
authorlty of its Board of Directors; and he acknowledged that the
.executlon of the foregoing 1nstrument was the Eree act and deed
of |said corporatlon. »
! .
I (S&a1y SR Z
17 My»;;fcon;miss_ion expires: MyCommission o' .. .ne 22, 1915

V
|
|
i

!
t
i
t
!
i
]
i




EXHTRI T A

~ CERTIFICATE OF ACCEPTANCE
UNDER EQUIPMENT. LEASE

|
[,
|
|
'

| To: First Chicago Leasing Corporation ("Lessorﬁ)

|

|

[ I, a duly app01nted inspector and authorized repre-
sentatlve of THE BELT RAILWAY COMPANY OF CHICAGO ("Lessee").
do ! hereby certify that I have inspected, received, approved
and accepted delivery, on behalf of the Lessee and under the
Equlpment Lease Agreement dated as of September s 1972
among the Lessor and the Lessee, the follow1ng units .of
Equlpment ("Equlbment")

‘ B . .>_ N . . ' N )
- TYPE OF‘EQUIPMENT: 2000 H.P. Model G.P.-38-~2 Diesel Locomotives

|
PLACE ACCEPTED: Chicago, Illinois

DATE ACCEPTED: September _ , 1972

NUMBER OF UNITS: 6 .

NUMBERED: 490 to 495, both inclusive.

I do further certify that the foregoing Equlpment is
in, good order and condition, and conforms to the Spécifications
appllcable thereto, and at the time of delivery to the Lessee
thére was plainly, distinctly, permanently and consplcuously
marked in contrasting color upon each side of each Unit of
Equlpment the following legend in letters not less than one
1nch in height: :

‘
!
;

" First‘Chicago Leasing Corporation,
Chicago, Illinois " '

!
|
|
)
i
!
i

; The execution of this certificate will in no way
relieve or decrease the reqpon81blllty of the Manufacturer of
the Equipment for any warranties it has made with respect to
the Equipment.

i

Representative of The Belt

|
E - ' _  -_' Inspector anc Authorized
: Railway Compeny of Chicago

i
] | EXHIBIT A ‘ | o
| (to Equipment Lease) » ‘ .




4« »

" EXHIBIT B

Casualty‘Values S
Belt Railway Company of Chicago

g

‘Payment % of Acqui-  ° Payment % of Acqui-
Number sition Cost Number sition Cost

2 89, 89 22 7182
3 © 89.51 " | 23 . 70.28
4 7 es.0r 2w 68.71.
5 B 98.57" _A' 25 o ,?67{07-
‘_6=J B 98,01 o .26 o _65.39‘
7 erise 27 .  63.65
s . ee.7L . 28 . 6L.86
 };,g9,‘ _ A‘H;, 95.97 S 23 s0.02
- ib_ . es.aa7 . 80 . s3.us |
T j,f Cewiz2 .':’I 31 © sl
12 eawo - 3 . ugs2
1 82.u3 - 335._:‘ f"_y7.ﬁ8
'iqi'.':_: - 86.73 S 3 © us.39
15 es.es 35 usies
1 84,50 : : 36 ~:>._“f5 <4l;O6..»
f'i? 83 a7 38.82
18 . 82.05 T s ~ 36.su
19 Cso.7w 39 3wl
20 ; 7 79.38 4o 31.s5
21 17088 Expiration of

original term = 25.00
and thereafter

EXHIBIT B o
(to Equipment Lease)



Termination Values
Belt Railway Company of Chicago

£ Acqui- - Payment % of Acqui-

'Payment % o
sition Cost - Number sition Cost

Number

13 88.18 27 . 53.53
o £2.10 28 5128
15  80.62 .. .29 -~ 48,98
1  79.09 B 30 .+ ul.9s

17 . 77.88 31 . 39.85

118 751 32 aT.09
s fi;'5'1u.bg O - I 34.57
f';2o B 0 R j'- f-j;',32;o2  :_A J
S R T I . a5 29.m3 |
_22 '”" . es.e0 3 F:  26;8d
_ .23“'”': 61.94 | ," T 37 } B  24Q1u
o . s9.82 . ag '”:121.un
25 s7.ew o 3 1
26 - ss.m om0 . w2

Expiration of id 00'
original term T

" EXHIBIT C
(to Equipment Lease)




